
Proposed Changes to the FPC Articles of Incorporation 
and Bylaws 

 
In May 2021, the Session created an ad hoc committee to review Faith Presbyterian Church’s 
governing documents and to bring recommendations for changes to the session. The members 
of the ad hoc committee are Johnny Johnson, Brent Dorner, and Martin Wagner. The ad hoc 
committee proposed revised bylaws at our 2022 congregational meeting and this year the 
committee proposes approving Amended and Restated Articles of Incorporation and amending 
our bylaws.   
 
In reviewing our articles of incorporation, we found that there were some areas that needed 
clarification and some needs that were not addressed.  The session also recommends that we 
expand Article 3.4 of our bylaws to further clarify the removal of a member from our church. 
The proposed wording is recommended by our denomination’s Book of Church Order in 
Appendix I. Both of these proposed changes have been reviewed by the session, diaconate, and 
trustees. The committee also engaged the help of an outside attorney to review the changes.   
 
Amending our church bylaws and articles of incorporation requires the approval by the 
congregation at a congregational meeting. The session has called a congregational meeting on 
Sunday, January 29, 2023 at 10:30 in the sanctuary to: receive the 2023 Ministry Budget, 
consider proposed changes to the church bylaws, consider proposed changes to the church’s 
articles on incorporation, and to elect a trustee.  If you have questions about the proposed 
changes, an informational meeting will be held on Sunday, January 22, 2023 at 5:00 pm in the 
Fireside Room.  
 
You will find the proposed changes on the following pages of this document.  
 
 



The proposed amendment for 2023 is in Section 3.4 below Words to be 
deleted are marked by strikethrough and words to be added are noted in 
bold and underline. 
 
 

 
Originally Adopted 
December 12, 1999 

Amended  
January 23, 2022 

 
 

 
BYLAWS 

OF 
FAITH PRESBYTERIAN CHURCH 

 
Birmingham, Alabama 

 
 

PREAMBLE 
 
In the Church of God all things are to be done decently and in order. This pertains to the 
government of the Church as much as to corporate worship.  Convinced that Jesus Christ, the King 
and Head of Church, will protect and guide her, we seek to obey Scripture through the adoption of 
the following Bylaws for the orderly and scriptural government of the business and affairs of Faith 
Presbyterian Church in Birmingham, Alabama.  These Bylaws do not supplant Scripture or the 
Constitution described herein, but rather are part of our expression of the standards of biblical 
church government under God.  These standards are primarily procedural; the doctrinal position 
of the Church may be found in the Constitution described herein. 
  
 

ARTICLE I:  NAME; PRINCIPAL OFFICE 
 
Section 1.1. Name.  The name of this Corporation shall be Faith Presbyterian Church, or such other 
name as shall be set forth from time to time in the Articles of Incorporation of the Church.  
Whenever the word "Church" is used in these Bylaws or any amendment hereto, it shall signify 
the legal organization of the Church as incorporated under the provisions of Alabama law.  The 
phrase "a vote of the Church" or any similar phrase shall mean a vote of the Members of the 
corporation comprising the Church at any legally convened meeting of such Members at which a 
quorum is present.  
 
Section 1.2. Principal Office.  The principal office of the Church in the State of Alabama shall be 
located at 4601 Valleydale Road, Shelby County, Alabama, 35242, or such other location as the 
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Trustees may from time to time select.   
 
 

ARTICLE II:  ECCLESIASTICAL MATTERS 
 
Section 2.1. Constitution of the Church.  The ecclesiastical Constitution of the Church is defined 
in Preface III to the Book of Church Order of the Presbyterian Church in America (the "BCO").  
The provisions of the Constitution shall control over any provisions of these Bylaws that may be 
in conflict therewith. To the extent that any issue is not addressed in these bylaws, the Constitution 
shall govern. 
 
Section 2.2. Purpose of the Bylaws.  For the purpose of conducting civil matters pursuant to the 
provisions of the Alabama Code, Faith Presbyterian Church is a corporation organized and existing 
under the laws of the State of Alabama.  As in any corporation, Faith Presbyterian Church has 
Articles of Incorporation and Bylaws under which it is to operate in regard to such civil matters.  
These Bylaws shall not be interpreted or construed in any way which would (i) impose procedures 
for the conduct of ecclesiastical business; (ii) impose limitations on the ability of the Elders and 
Deacons of Faith Presbyterian Church to act in accordance with the powers and duties of their 
respective offices; or (iii) be inconsistent with the provisions of the Constitution of the Presbyterian 
Church in America as described above, and neither the Trustees nor the Members of the Church 
shall have the power to amend the Bylaws in order to accomplish any of the foregoing. 
 
Section 2.3.  Conflict of Documents. The governing documents of Faith Presbyterian Church are 
the Book of Church Order of the Presbyterian Church in America, the Articles of Incorporation as 
filed with the governing authorities for the state of Alabama, and the bylaws as adopted and 
amended by the church from time to time. 
 
Any conflict between these Articles of Incorporation and the Governing Documents shall be 
resolved in favor of said Governing Documents.  Provided further, for other officers or officials of 
the church which may be provided for in the Governing Documents, said persons shall have the 
authority, control, duty and responsibility of performing as such officers or officials in accordance 
with the Governing Documents in the oversight and operation of the church. 
 
Faith Presbyterian Church, as a body of believers, recognizes only the sovereignty of God 
Almighty and the Lordship of Jesus Christ in all things.  The church shall be governed according 
to the tenets of the faith contained in the Old and New Testaments of the Holy Bible, and according 
to the doctrine of the Governing Documents.  The church recognizes God’s ordination of the civil 
authority and the legitimate laws in support thereof.  The church shall uphold the laws of the civil 
authority provided such laws are not in conflict with the Holy Bible, or the doctrine of the church 
contained in the Governing Documents, as well as, may be determined by the church. 
  
 
 

ARTICLE III:  MEMBERSHIP 
 
Section 3.1. Qualifications.  In accordance with Section 25-7 of the BCO, the members of the 
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Church (the "Members") shall consist of all of the communing members on the roll of the Church.   
 
Section 3.2.  Voting.  Each Member in good standing shall be entitled to one (1) vote on all matters 
that are submitted to the Members for a vote.  For purposes of this Section 3.2, a Member who is 
under any form of censure as set forth in the BCO shall not be deemed to be in good standing.  In 
addition to the foregoing, persons who are "nonresident members" within the meaning of Sections 
46-1 and 46-2 of the BCO and "associate members" within the meaning of Section 46-4 of the 
BCO shall not be entitled to vote at any meeting of the Members. 
 
Section 3.3. Communing Member Defined. Communing members are those who have made a 
profession of faith in Christ, have been baptized, and have been admitted by the Session to the 
Lord's Table.(BCO 6-2).  
 
Section 3.4. Removal of a Member. Members of the church may be removed as outlined in Section 
II of the Book of Church Order “The Rules of Discipline”  Members may be removed from 
membership at their own request following the steps of appropriate pastoral care as set forth 
in BCO 38-4. If a member requests to withdraw because of specific problems or 
disappointments with the church, the Session shall attempt to resolve those matters so that 
the member may remain in the church and enjoy greater fruitfulness and personal spiritual 
growth. If the Session is unable to resolve those matters, it shall offer to assist the member in 
locating a church of like faith and practice that can respond more effectively to his gifts and 
needs. If it appears to the Session that a member has requested removal merely to avoid 
church discipline, that request shall not be given effect until the disciplinary process has been 
properly concluded.  
 
  
 

ARTICLE IV: OFFICERS AND PASTORS  
 
Section 4.1. Officers Defined. The ordinary and perpetual classes of office in the Church are elders 
and deacons. Within the class of elder are the two orders of teaching elders and ruling elders. The 
elders jointly have the government and spiritual oversight of the Church, including teaching. Only 
those elders who are specially gifted, called and trained by God to preach may serve as teaching 
elders. The office of deacon is not one of rule, but rather of service both to the physical and spiritual 
needs of the people. In accord with Scripture, these offices are open to men only. (BCO 7.2) 
 
Section 4.2. Pastor Defined. Teaching Elders are also rightly named pastors. For the purposes of 
these bylaws, “the pastor” refers to a Senior or Lead Pastor as defined by BCO 20 and as the 
moderator of the Session. “Assistant” or “Associate” pastors are defined  by BCO 22-3 and BCO 
22-4, respectively.  
 
Section 4.3. Session Defined: The Church Session (or Session) consists of the pastor, associate 
pastor(s), and the ruling elders of a church. (BCO 12-1) 
 

ARTICLE V: MEETINGS OF MEMBERS 
 
Section 5.1.  Annual Meetings.  An annual meeting of the Members shall be held on such other 
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date and at such other time as may be determined by the Session and stated in the notice of the 
meeting.  Ordinarily the meeting will take place within a month of the end of the fiscal year. Such 
meeting shall be held at the principal office of the Church or at such other place as may be 
determined by the Session and stated in the notice of the meeting.  At each such annual meeting, 
the Members shall (i) elect one or more Trustees in accordance with the provisions of Section 5.4 
herein, (ii) receive the budget of the Church for the ensuing fiscal year, (iii) receive and consider 
such reports and other matters as the Session shall determine and (iv) take such other action as the 
Session shall determine.  In the event that the annual meeting is omitted by oversight or otherwise 
shall not take place on the date herein provided for, the Session shall cause a meeting in lieu thereof 
to be held as soon thereafter as reasonably practicable, and any business transacted or elections 
held at such meeting shall be as valid as if transacted or held at the annual meeting.  Such 
subsequent meeting shall be called in the same manner as provided for the annual meeting. 
 
Section 5.2.  Special Meetings.  Special meetings of the Members may be called by or at the request 
of the Session or the number of Members prescribed by Section 25-2 of the BCO.    
 
Section 5.3.  Notice of Meeting.  Notice of any annual or special meeting of the Members shall be 
announced from the pulpit in conjunction with the Sunday morning worship service(s), and shall 
be printed in the Church bulletin.  No other form of notice to Members, written or otherwise, shall 
be required.  Every notice, including the notice of the annual meeting, shall state the purpose for 
which the meeting has been called.  Notice of any meeting of Members shall be given at least 
seven (7) days prior to the date of such meeting.  Notwithstanding the foregoing, notice of any 
meeting, including an annual meeting, to be held for the purpose of electing officers shall be given 
in accordance with Section 24-1 of the BCO.  
 
Section 5.4.  Proxies.  Voting at all meetings of Members shall be in person only.  Members shall 
not be entitled to vote by proxy, attorney or representative at any meeting of the Members. 
 
Section 5.5.  Action by Members Without a Meeting.  Any action required to be taken by the 
Members shall be taken only at a meeting of the Members, and no such action may be taken 
without a meeting or by the written consent of the Members.  No Member shall have the right, 
power or authority, in such Member's individual capacity, to act for or to bind the Church with 
respect to any action required to be taken by the Members.    
 
Section 5.6.  Quorum.  A quorum for any meeting of Members shall consist of one-fourth (1/4) of 
the resident Members, if the Church has not more than 100 such Members, and shall consist of 
one-sixth of the resident Members, if the Church has more than 100 such Members.  If a quorum 
is present at the commencement of the meeting, the affirmative vote of a majority of the Members 
present at the meeting shall be the act of the Members, unless the vote of a greater number on the 
matter being voted upon is required by statute or the BCO.  If a Member is present when a quorum 
is determined, such Member shall be deemed to be present for the purpose of all action to be taken 
at the meeting and the Members present may continue to do business, taking action by a vote of a 
majority of a quorum as fixed above, until adjournment, notwithstanding the withdrawal of enough 
Members to leave less than a quorum as fixed above, or the refusal of any Member present to vote 
on any action.  If a quorum shall not be present at any meeting of Members, the Members who are 
present and entitled to vote thereat shall have power to adjourn the meeting from time to time, 
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without notice other than announcement at the meeting, until a quorum shall be present.  At such 
adjourned meeting at which a quorum shall be present any business may be transacted which might 
have been transacted at the meeting as originally notified.  Notwithstanding the foregoing, if the 
adjournment is for more than thirty (30) days, a notice of the adjourned meeting shall be given in 
the same manner as set forth in Section 4.3 above. 
 
Section 5.7. Voting.  Voting by Members in the election of the Pastor, Associate Pastor, Elders and 
Deacons shall be by written ballot.  Voting as to all other matters shall be by voice, division of the 
house or written ballot, as directed by the Moderator, unless a particular form of voting shall be 
required under the circumstances by the BCO. 
 
Section 5.8. Moderator.  The Pastor shall be the Moderator of any meeting of the Members by 
virtue of his office.  If it should be impracticable or inexpedient for him to preside, or if there is 
no Pastor, the Session shall appoint one of their number to call the meeting to order and to preside 
until the Members shall elect a presiding officer at the meeting, who may be a minister of the 
Presbyterian Church in America or any male Member.  The Moderator shall call each meeting of 
Members to order, shall open each such meeting with prayer, and shall preside over each such 
meeting.   
 
Section 5.9. Clerk.  A Clerk shall be elected by the Members to serve as such at a particular meeting 
or for a definite period.  It shall be the duty of the Clerk to keep correct minutes of the proceedings 
of each meeting of Members and of all business transacted thereat, and to preserve such minutes 
in permanent form.  Such minutes shall be attested by the Moderator and the Clerk and shall be 
preserved with the minutes of the Session.  
 
Section 5.10. Conduct of Meetings.  Except as otherwise specifically provided in these Bylaws or 
the BCO, Robert's Rules of Order, Newly Revised, shall govern the parliamentary procedure to be 
used in the conduct of meetings of Members.  Debate shall be allowed with respect to every matter 
to come before the Members, and such debate shall be free, open and unlimited, with equal time 
being given to proponents and opponents in so far as possible.  No Member may speak again on 
the same motion or matter until all Members desiring to speak have done so.  Any matter presented 
for action by the Members, other than nominations for the election of a Pastor, Associate Pastor, 
Elders, Deacons and Trustees, shall be made by motion, and all such motions other than 
nominations and motions to adjourn must be seconded. 
 
 

ARTICLE VI: TRUSTEES 
 
Section 6.1.  General Powers.  The business and affairs of the Church with respect to the buying, 
selling, conveying, acquiring, holding, disposing or mortgaging of property shall be conducted by 
the Board of Trustees.   The Trustees shall occupy a position of trust for the purpose of acquiring 
or conveying title to the property of the Church; provided, however, that the powers, rights, duties 
and responsibilities of the Trustees shall not infringe upon the powers and duties of the Session or 
the Board of Deacons.   
 
Section 6.2. Specific Duties and Responsibilities.  In addition to the foregoing, the Trustees shall 
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(i) manage the legal affairs of the Church; (ii) oversee and maintain the Articles of Incorporation 
and Bylaws and ensure the safety and preservation of such documents; (iii) keep abreast of all 
legal matters and government regulations regarding the Church and its properties, and give advice 
and counsel to the Session and the Diaconate in such matters; and (iv) give advice and counsel to 
the Session, Diaconate and Members regarding the sale, expansion, renovation or alteration of the 
Church facilities or the acquisition of new properties. 
 
Section 6.3.  Qualifications.  Each Trustee shall be a Member in good standing, over the age of 
thirty (30).  The Members shall call and elect persons from among the Members in whom is 
recognized the gifts and abilities to manage business affairs and who have knowledge and skills in 
property, legal, and/or financial matters. 
 
Section 6.4.  Number, Election and Tenure of Trustees.  The number of Trustees shall be five.  
Each Trustee shall be elected by the Members and shall serve for a three-year term.  The terms of 
the Trustees shall be staggered, such that one or two Trustee(s) shall be elected at each annual 
meeting of Members.  Trustees shall be eligible for, and may be elected to, successive terms. 
 
Section 6.5.  Annual Meetings.  An annual meeting of the Board of Trustees shall be held without 
other notice than as prescribed by these Bylaws immediately following the annual meeting of 
Members or at such date and time and at such place as shall be fixed by resolution of the Board of 
Trustees.  
 
Section 6.6.  Special Meetings.  Special meetings of the Board of Trustees may be called by or at 
the request of the Chairman, the Session or any three Trustees.  The person or persons authorized 
to call special meetings of the Board of Trustees may fix any place as the place for holding any 
such  special meetings. 
 
Section 6.7.  Notice.  Notice of any special meeting shall be given by one of the following methods:  
(a) by written notice at least forty-eight (48) hours in advance of such meeting, delivered in person 
or by leaving such notice at the place of business or residence of each Trustee, or by depositing 
such notice in the United States mail, postage prepaid, addressed to the Trustee at his address as it 
appears on the records of the Church; or (b) verbally in person or by telephone at least twenty-four 
(24) hours in advance of such meeting by communication with the Trustee in person or by 
telephone.  Any Trustee may waive notice of any meeting.  The business to be transacted at, the 
purpose of, any regular or special meeting of the Board of Trustees should be specified in the 
notice or waiver of notice of such meeting. 
 
Section 6.8.  Quorum.  A majority of the number of Trustees shall constitute a quorum for the 
transaction of business at any meeting of the Board of Trustees, but if less than such majority is 
present at a meeting, the Trustee or Trustees then present may adjourn the meeting from time to 
time without further notice.  If a quorum is present when the meeting is convened, the Trustees 
present may continue to do business, taking action by a vote of a majority of a quorum as fixed 
above, until adjournment, notwithstanding the withdrawal of enough Trustees to leave less than a 
quorum as fixed above, or the refusal of any Trustee present to vote. 
 
Section 6.9.  Manner of Acting.  The act of a majority of the Trustees present at a meeting at which 
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a quorum is present shall be the act of the Board of Trustees, unless the act of a greater number is 
required by statute, the Articles of Incorporation or these Bylaws. 
 
Section 6.10.  Action Without a Meeting.  Any action required or permitted to be taken by the 
Board of Trustees at a meeting may be taken without a meeting if a consent in writing, setting forth 
the action so taken, shall be signed by all of the Trustees.  Such consent shall have the same effect 
as a unanimous vote. 
 
Section 6.11.  Vacancies.  Any vacancy occurring in the Board of Trustees shall be filled by the 
affirmative vote of the Session .  Any Trustee appointed to fill a vacancy shall serve until the next 
annual meeting of the Church Members.  Any position to be filled by reason of an increase in the 
number of Trustees shall be filled by election at an annual meeting or at a special meeting of the 
Members called for that purpose. 
 
Section 6.12.  Compensation.  Trustees shall not receive any compensation for their services; 
provided, however, that nothing in this Section 6.12 shall be construed to preclude a Trustee from 
serving the Church in any other capacity and receiving compensation therefor. 
 
Section 6.13.  Presumption of Assent.  A Trustee who is present at a meeting of the Board of 
Trustees at which action on any matter is taken shall be presumed to have assented to the action 
taken unless his dissent shall be entered in the minutes of the meeting or unless he shall file his 
written dissent to such action with the person acting as the secretary of the meeting before the 
adjournment thereof or shall forward such dissent by registered or certified mail or by personal 
delivery to such secretary immediately after the adjournment of the meeting.  Such right to dissent 
shall not apply to a Trustee who voted in favor of such action. 
 
Section 6.14.  Resignations.  Any Trustee may resign at any time either by oral tender of resignation 
at any meeting of the Board of Trustees or by giving written notice thereof to the Clerk of the 
Session.  Any such resignation shall take effect upon receipt of such notice or at any later time 
specified therein. Unless otherwise specified in the notice, the acceptance of such resignation shall 
not be necessary to make it effective. 
 
Section 6.15.  Removal of Trustee.  Any Trustee may be removed from office upon the affirmative 
vote of a majority of the Members entitled to vote. 
 
Section 6.16.  Participation in Meetings by Conference Telephone.  Members of the Board of 
Trustees may participate in a meeting of the Board of Trustees by means of a conference telephone 
or similar communications equipment by means of which all persons participating in the meeting 
can hear each other at the same time and participation by such means shall constitute presence in 
person at such meetings. 
 
Section 6.17.  Chairman of the Board.  The Trustees shall, at each annual meeting of the Board of 
Trustees, elect one of their number to serve as Chairman of the Board of Trustees.  The Chairman 
shall preside at all meetings of the Board of Trustees at which he is present and shall have all 
powers and duties usually incident to the office of the Chairman except as specifically limited by 
resolution of the  Members or the Board of Trustees.  The Chairman shall have such other powers 
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and perform such other duties as may be assigned to him from time to time by the Board of 
Trustees. 
 
Section 6.18.  Secretary.   The Trustees shall, at each annual meeting of the Board of Trustees, 
elect one of their number to serve as Secretary of the Board of Trustees.  The Secretary shall act 
as secretary of all properly called meetings of the Board of Trustees at which he is present, shall 
record all the proceedings of all such meetings in a book to be kept for that purpose, shall provide 
copies of the minutes of such proceedings to the Clerk of the Session, and shall have supervision 
over the care and custody of such records.  The Secretary shall be empowered to affix the corporate 
seal to documents, the execution of which on behalf of the Church under its seal is duly authorized, 
and when so affixed may attest the same.  The Secretary shall have all powers and duties usually 
incident to the office of Secretary, except as specifically limited by a resolution of the Members 
or the Board of Trustees.  The Secretary shall have such other powers and perform such other 
duties as may be assigned to him from time to time by the Board of Trustees. 
 
Section 6.19. Advisory Member: The session shall appoint an advisory member of the Trustees. 
Ordinarily the advisory member will be the staff person who handles financial and legal matters 
in regard to the function of the staff. The advisory member does not have the right to vote but shall 
be included in trustee meetings and given the right of the floor. The attendance of an advistory 
member may be waived as outlined in these bylaws  
 
 
 
 

ARTICLE VII: INDEMNIFICATION; INSURANCE 
 
Section 7.1. Indemnification.  The Church shall, to the full extent permitted by applicable law, 
indemnify any person (and the heirs, executors and administrators of such person) who, by reason 
of the fact that he is or was a Trustee, officer, employee or agent of the Church, or is or was serving 
at the request of the Church as a trustee, director, officer, shareholder, partner, employee or agent 
of another corporation, partnership, joint venture, trust or other enterprise, was or is a party or is 
threatened to be made a party to any threatened, pending or completed claim, action, suit or 
proceeding, whether civil, criminal, administrative or investigative, including appeals, against 
expenses (including attorneys' fees), judgments, fines and amounts paid in settlement actually and 
reasonably incurred by such person in connection with any such claim, action, suit or proceeding 
if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best 
interests of the Church and, with respect to any criminal action or proceeding, had no reasonable 
cause to believe his conduct was unlawful.  The termination of any action, suit or proceeding by 
judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall 
not, of itself, create a presumption that the person did not act in good faith and in a manner which 
he reasonably believed to be in or not opposed to the best interests of the Church and, with respect 
to any criminal action or proceeding, had reasonable cause to believe that his conduct was 
unlawful.  
 
Section 7.2.  Expenses.  Expenses incurred in defending or investigating a threatened or pending 
action, suit or proceeding may be paid by the Church in advance of the final disposition of such 
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action, suit or proceeding as authorized by the Board of Trustees in the specific case upon receipt 
of an undertaking by or on behalf of the Trustee, officer, employee or agent to repay such amount 
unless it shall ultimately be determined that he is entitled to be indemnified by the Church as 
authorized by this Article VI. 
 
Section 7.3. Non-Exclusivity.  Any indemnification by the Church pursuant hereto shall be made 
only in the manner and to the extent authorized by applicable law, and any such indemnification 
shall not be deemed exclusive of any other rights to which those seeking indemnification may 
otherwise be entitled.   
 
Section 7.4. Insurance.  The Church may purchase and maintain insurance on behalf of any person 
who is or was a Trustee, officer, employee or agent of the Church, or is or was serving at the 
request of the Church as a director, officer, employee or agent of another corporation, partnership, 
joint venture, trust or other enterprise against any liability asserted against him and incurred by 
him in any such capacity, or arising out of his status as such, whether or not the Church would 
have the power or the obligation to indemnify him against such liability under the provisions of 
this Article VI. 
 
 

ARTICLE VIII: MISCELLANEOUS PROVISIONS 
 
Section 8.1.  Fiscal Year.  The fiscal year of the Church shall begin on January 1 and end on 
December 31. 
 
Section 8.2 . Waiver of Notice.  Whenever any notice is required to be given under any provision 
of law, the Articles of Incorporation, or these Bylaws, a waiver thereof in writing signed by the 
person or persons entitled to such notice, whether before or after the time stated therein, shall be 
equivalent to the giving of such notice.  Neither the business to be transacted at, nor the purpose 
of, any regular or special meeting of the Members or Trustees need be specified in any written 
waiver of notice unless otherwise required by the Bylaws. 
 
Section 8.3.  Amendments to Bylaws.  The power to alter, amend or repeal the Bylaws of the Church 
or adopt new Bylaws for the Church is specifically reserved to the Members only, and any such 
action may be taken at any annual meeting of Members or special meeting of Members called 
specifically for such purpose.  
 
Section 8.4. Construction.  As used in these Bylaws, the noun "Member" and the masculine 
pronoun used to refer to any Member shall be deemed to refer, as applicable, to the masculine or 
feminine genders, and the use of singular references shall be deemed to include the plural and vice 
versa.  The headings or captions of the Articles and Sections hereof are included for convenience 
of reference only, and the interpretation of these Bylaws as if none of them were included herein 
shall govern.  
 
Section 8.5. References to BCO or Statutes.  All references to the BCO and to the Alabama Code 
shall mean and include the provisions of the BCO and the Alabama Code as subsequently altered, 
amended or revised, to the same extent as if such provisions had been in force and effect on the 
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date on which these Bylaws were adopted.   
 
Section 8.6. Employees. All who are rightly considered employees of the corporation are required 
to adhere to the standing employee polices of the church as defined in the Faith Presbyterian 
Church Employee Manual. To the extend allowable by law, the officers of the church reserve the 
right to terminate employment for violations of the Faith Presbyterian Church Employee Manual. 
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STATE OF ALABAMA  
SHELBY COUNTY   

 
 

AMENDED AND RESTATED 
 

CERTIFICATE OF FORMATION 
 

OF  
 

FAITH PRESBYTERIAN CHURCH 
 

A NONPROFIT CORPORATION 
 

 Pursuant to the provisions of Chapter 3 and Chapter 1 (to the extent the provisions 

thereof are applicable to nonprofit corporations) of the Alabama Business and Nonprofit 

Entities Code and any act amendatory thereof, supplemented thereto or substituted 

therefor, hereinafter referred to as the “Entities Code,” and pursuant to duly adopted 

resolutions unanimously approved by members of Faith Presbyterian Church, does 

hereby adopt the following Amended and Restated Certificate of Formation. 

AMENDED AND RESTATED CERTIFICATE OF FORMATION 

ARTICLE I 

 1.   This is the amended and restated Certificate of Formation of Faith 

Presbyterian Church.   

  

2. Faith Presbyterian Church was formed with Articles of Incorporation filed 

on September 26, 1973 at Real 997, Page 968, in the Probate Office of Jefferson County, 
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Alabama.   Faith Presbyterian Church currently is located in Shelby County, Alabama, as 

provided in Article V, below.  

3. The Certificate of Formation shall be amended and restated as duly 

adopted and as contained in this Amended and Restated Certificate of Formation. 

 4. The members of Faith Presbyterian Church, at a duly called meeting of 

their members and trustees pursuant to proper notice, with full quorums present, did on 

the 29th day of January 2023, by majority vote, adopt the Amendment and Restatement. 

 5. The Certificate of Incorporation of Faith Presbyterian Church is amended 

to include the Amended and Restated Certificate of Formation as stated herein. 

 6. The following Amended and Restated Certificate of Formation sets forth 

the operative provisions of the articles of incorporation of Faith Presbyterian Church.  

The restated Certificate of Formation supersedes the original Certificate of Incorporation 

or Articles of Incorporation of Faith Presbyterian Church, Alabama, and is duly adopted 

as required by law. 

 

RESTATED CERTIFICATE OF FORMATION 

For the purpose of forming a church as a nonprofit corporation pursuant to 
Chapter 3 and Chapter 1 (to the extent the provisions thereof are applicable to nonprofit 
corporations) of the Alabama Business and Nonprofit Entities Code and any act 
amendatory thereof, supplementary thereto or substituted therefor (hereinafter referred to 
as the “Entities Code”), the undersigned does hereby sign and adopt this Certificate of 
Formation as and for the Certificate of Formation pursuant to the Entities Code, and, 
upon the filing for record of this Certificate of Formation in the Office of the Judge of 
Probate of Shelby County, Alabama the existence of a corporation (hereinafter referred to 
as the “Corporation”), under the name set forth in Article 1 hereof, shall commence. 

 
 

 
ARTICLE I 

Name 
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The name of the corporation is:  Faith Presbyterian Church. 

 
ARTICLE II 

Type of Entity 
 

(a) The type of entity being formed under the Entities Code is a nonprofit 
corporation. 

 
 (b)        The corporation shall be tax exempt as a church.  It is not required to seek 
or obtain tax exempt status or recognition from any authority.  This status is recognized 
by the Internal Revenue Service in 26 U.S.C. § 508 (c)(1)(A). 
 
 

ARTICLE III 
Term and Dissolution 

 
 The term of the corporation is unlimited and perpetual.  In the event of 

dissolution, the Board of Trustees shall, after paying or making provision for the payment 

of all of the liabilities of the corporation, dispose of all of the assets of the corporation to 

any organization or organizations organized and operated as a church, or exclusively for 

charitable, educational, or religious purposes as shall at the time qualify as an exempt 

organization or organizations, as the Board of Trustees shall determine.  Among other 

methods and reasons for dissolution, the Board of Trustees may, by two-thirds vote, cease 

corporate activities and dissolve the corporation in accordance with congregation 

approval and the Governing Documents. 

 

ARTICLE IV 
Purposes, Objectives and Powers 

 
 

1.  The purposes of this corporation are to organize a church and its specific 

purposes are as follows: 
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  (a) To operate as a church by and through all of its various ministries 

to propagate the Gospel of the Lord Jesus Christ as contained in both the Old and New 

Testaments of the Holy Bible;  

  (b) To aid in the fulfillment of the "Great Commission" of the Lord 

Jesus Christ to "go ye . . . and disciple all nations."; 

  (c) By the grace of God, to bring salvation to as many persons as 

possible by holding forth the Word of Life at every opportunity and in every field, both at 

home and abroad; 

  (d) To provide for the worship of God, in all that entails, including 

preaching, music, praise, prayer, and the upholding of the name of the Lord Jesus Christ; 

  (e) To minister to the body of Christ for the meeting of needs, spiritual 

and temporal, and to educate all those who hear in the principles of Christian living as 

taught and explained in the Holy Bible; 

  (f) To operate the church by and through its various ministries of 

worship, study, missions, education, including but not limited to, daycare, kindergarten, 

elementary, secondary, and college education, discipline, solemn occasions and rites, 

helps to the poor, needy, and elderly, service to the public and community, participation 

in the arts, and all other ministries to effectuate its purposes as the Church of the Lord 

Jesus Christ; 

  (g) To own and operate a cemetery;  

(h) To adhere to, follow, propagate, and be governed by the Holy 

Bible and the doctrinal and other governing documents of the church, as those documents 

may be constituted and developed by the church including, but not limited to, the 
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Westminster Confession of Faith, the Presbyterian Church In America Book of Church 

Order, Amended and Restated Certificate of Formation, Faith Presbyterian Church By-

Laws, Faith Presbyterian Church policies and procedures, and such other documents as 

may be adopted from time to time by the Faith Presbyterian Church (herein these 

documents shall be referred to as the “Governing Documents”); 

 (i) To enter into any kind of activity, and to make, perform and carry 

out contracts of every kind in connection with and necessary or incidental to, the 

accomplishment of the non-profit purposes of the corporation; 

 (j) To operate exclusively for religious purposes as a church being 

solely under the authority of God Almighty and the Lord Jesus Christ. 

2. To receive and administer funds for the aforesaid purpose or purposes and 

for no other purpose, and to that end, to take and hold by contract, agreement, devise, 

bequest, gift, purchase, lease, either absolutely or in trust, for such objects and without 

limitations as to the amount or value, except such limitations, if any, as may be imposed 

by law; to sell, convey and dispose of any such property, and to deal with such property 

for any of the aforementioned purposes, without limitation, except such limitation, if any, 

as may be contained in the instrument under which such property is received, and to 

exercise any, all and every power for which a non-profit corporation organized under the 

provisions of the Nonprofit Entities Code, all for the public welfare which can be 

authorized to exercise, but not any other power. 

3. No part of the net earnings of the corporation shall inure to the benefit of, 

or be distributable to, its directors, trustees, officers, or other private persons, except that 

the corporation shall be authorized and empowered to pay reasonable compensation for 
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services rendered, and to make payments and distributions in furtherance of the purposes 

set forth in this Article IV.   

 
 

ARTICLE V 
Registered Office and Registered Agent 

The location of the initial registered office of the corporation is the City of 

Birmingham, in the County of Shelby, State of Alabama.  The address of the registered 

office in Alabama is:  4601 Valleydale Road, Birmingham, AL 35242.  The name of its 

registered agent at said address is:  _____________________. 

 
ARTICLE VI 

Nonstock Publicly Supported Entity 
 

The corporation is organized on a non-stock basis.  Said corporation is to be 

financed by contributions to it of funds and property absolutely or in trust. 

 
ARTICLE VII 

Membership Status 
 

The membership of the Incorporated Church shall be all of one class and the 

membership shall consist of all of those persons who profess their faith in Jesus Christ as 

their Savior and Lord, giving satisfactory proof of conversion to the Christian Faith, as 

the local church believes is set forth in the New Testament, who have petitioned the said 

Church for membership and been accepted by the Session of the said Church and who 

have indicated their commitment to following the teachings of the Bible as their model 

and standard of living; further, all persons who at the time of this incorporation are 

members of the said Faith Presbyterian Church shall be and remain members of the said 

Church, until dismissed at their request or for cause by the Church.  Procedures for 
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dismissal and transfer shall be further provided for in the Governing Documents of the 

Church. 

    ARTICLE VIII 

Incorporator 
 

The name and address of the incorporator is as follows: 

NAME      ADDRESS 
 
___________________    4601 Valleydale Road  
                  Birmingham, AL 35242 

 
ARTICLE IX 

Trustees 
 

1. The names and addresses of the Board of Trustees are as follows: 

NAME      ADDRESS 
 
Brent Cobb    4705 Bridgewater Rd, Birmingham AL 35243 
Johnny Johnson   1113 Al Seier Rd, Hoover AL 35226 
Geoff Ketcham   219 Carnoustie, Shoal Creek AL 35242 
Bradley Moore   2838 Acton Pl, Vestavia Hills, AL 35243 
Hal Shepherd    1100 Danberry Lane, Birmingham AL 35242 
 
 
2. Directors for the Church as a corporation shall be known as "Trustees."  

The Trustees shall serve three (3) year terms and may be elected to successive terms.  

Election of Trustees shall be at a regularly called congregational meeting of resident 

communing members.  A quorum for election of Trustees shall be twenty-five percent 

(25%) of the resident communing members of the church, or as may be otherwise defined 

by the provisions of the Governing Documents.  The number of Trustees shall be five (5) 

unless amended by the Bylaws of the corporation, and in the absence of the Bylaws 

fixing the number of Trustees, there shall be no limitation as to the number of Trustees 

Martin Wagner

Martin Wagner
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that may be elected and serve.  The number and designation of any committee or 

committees shall be provided for by the Trustees.   

ARTICLE X 
Officers 

 
The names of the officers of the corporation presently serving and until their 

respective successors are elected and qualified are as follows: 

NAME      OFFICE 
 

Geoff Ketcham     Chairman 
 

Brent Cobb      Secretary 
 

 
 

ARTICLE XI 
Bylaws 

 
 The Trustees shall adopt Bylaws for the corporation.  The Bylaws shall prescribe 

the duties of Trustees and Officers, fix the date of regular and special meetings and 

otherwise provide for the orderly operation, regulation, and government of the 

corporation, its agents, servants and officers, and for all other purposes not inconsistent 

with the Constitution and laws of the State of Alabama or the United States of America, 

except where in conflict with the Holy Bible, doctrine, this Amended and Restated 

Certificate of Formation, and the Governing Documents. 

ARTICLE XII 
Conflict of Documents 

 
 1. The Board of Trustees provided by this Amended and Restated Certificate 

of Formation shall perform all corporate powers necessary and as required by the law of 

the State of Alabama.  Unless otherwise required by the law of the State of Alabama 

(provided it is not in conflict with the Holy Scriptures or doctrine), any conflict between 
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this Amended and Restated Certificate of Formation and the Governing Documents shall 

be resolved in favor of said Governing Documents.  Provided further, for other officers or 

officials of the Church which may be provided for in the Governing Documents, said 

persons shall have the authority, control, duty and responsibility of performing as such 

officers or officials in accordance with the Governing Documents in the oversight and 

operation of the Church.  Faith Presbyterian Church may otherwise adopt such policies 

and procedures as it deems fit for operation of the church in conformity with the 

Governing Documents. 

 2. Faith Presbyterian Church, as a body of believers, recognizes only the 

sovereignty of God Almighty and the Lordship of Jesus Christ in all things.  The Church 

shall be governed according to the tenets of the faith contained in the Old and New 

Testaments of the Holy Bible, and according to the doctrine of the Governing 

Documents.  The Church recognizes God’s ordination of the civil authority and the 

legitimate laws in support thereof.  The Church shall uphold the laws of the civil 

authority provided such laws are not in conflict with the Holy Bible, or the doctrine of the 

church contained in the Constitution, as well as determined by the Church. 

  
IN WITNESS WHEREOF, the incorporator of Faith Presbyterian Church has 

hereunto signed this Amended and Restated Articles of Incorporation, on this the _____ 

day of _______________, 2022. 

 

  

INCORPORATOR: 
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___________________________________ 
___________________________________ 

 
 
 
 
 
STATE OF ALABAMA  ) 
COUNTY OF  SHELBY       ) 
 

I, the undersigned, a Notary Public in and for said County and State, hereby 
certify _________________, whose name as incorporator of Faith Presbyterian 
Church, a non-profit corporation, is signed to the Amended and Restated  Articles of 
Incorporation, and who is known to me, acknowledged before me on this day, that being 
informed of the contents of the Amended and Restated Articles of Incorporation, he, as 
such incorporator and with full authority, executed the same voluntarily for and as the act 
of said corporation. 

 
Given under my hand and official seal, this the ____ day of _________________, 

2022. 
 
 
 

___________________________________ 
Notary Public 

      Print Name:  _________________________ 
      My Commission Expires:  _____________ 
 
 
 
 
This instrument prepared by: 
A. Eric Johnston, Esquire 
1200 Corporate Drive, Suite 107 
Birmingham, AL  35242 
(205) 408-8893 
(205) 408-8894 – facsimile 
eric@aericjohnston.com  


